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Chrysle^ Credtt Corporation, a body coiporate otthe Stete of Delaware, AppeUlee, v. 

Superior Dodge, Inc^ AppeUant $apenorDodg% Inc., and Marvin H. Greenfield, 

Appellees, V, Chrysler Credit Corporation^ Appellant, and Chrysler Corporation, 

Chrysler Motors Corporation, Chrysler Financial Corporation, Chrysler Realty 

Corporation, aiid Chrj^sler leasing Corporation, Defendants. Supenor Dodge, Inc., 

and Marvin H. Greenfield, Appellees, v. Chrysler Motors Corporation, Appellant, 

and Chrysler Corporation, Chrysler Credit Corporation, Chrysler Financiail 

Corporation, Chrysler Realty Corporation, and Chrysler Leasing Corporation, 

Defendants. Superior Dpdge,Xnc, and Marvin H. Greenfield, Appellants, v. 

Chrysler Motors Corporation and Chrysler Credit Corporation, Appellees 

No. 75-1841, No. 75-1842, Ko. 75-1845, No, 75-1844 

UNITED STATES COURT OF APPEALS FOR THE FOURTH CIRCUIT 



538 F,2d 616; 1976 U.S,App. LEXIS 7S41; 1976-2 Trade Cos, (CCB) P6h011; 22 
Fed, R. Sefv, Zd (Callagkan) 19 

March 1, 1976, Argued 
July 26, 1976, Decided 



PRIOR HISTC^RYi [**1] 

Appeals from me United States District Coxat for the 
District of Maryland, at Baltimore. Jcseph H. Young, 
District Judge, i 

CASE SUMMARY: 



PROCEDURAL POSTURE: All parties, car 
manufecturer, finance corc^any, car dealership and 
owner, appe^e^ from the order of the United States 
District Court fok the District of Maryland, which granted 
judgment notwithstanding the verdict in fayor of the 
mamifeeturer an4 finance company after a jury awarded 
damages to the dealership and owmer for fi^ud, tortious 
interference with contract, and breach of contract on the 
part of the manufacturer and fir^mce company. 

OVERVIEW: IThe district court baseii the judgment 
notwifetandingithe verdict on the &ct ^t ^e car 
dealership had jlost its corporate charter because of 
unpaid taxes. However, the dealer^b:q)'s chajter had been 
revived while the motions for judgment notwitiastaading 
the verdict were pe^iding, and state law provided that all 
acts done within the scope of a coj:][x>rate chater during 
Ihe time frie charter was void were validated by the 
revival of tibe ch^er. The court rejected the contention 
that tiie district cburt*s juf^ep.t was appropriate because 
when lack of capacity was pleaded in accordance with 
Fed R. Civ. P. ^(a), the deoial raised an issue of feet 



which was required to be resolved before the verdict. The 
court held that such a conclusion would compromise the 
policy pf deference to state law underiying Fed. K. Civ. 
P. 1 7(b), which dictated that capacity of a corporation to 
sue and be sued was governed ty the law of the 
incorporating state. The court held tfciat the district court 
should have considered all circumstances existing ?^ tiie 
time it decided the motion for judgment notwithstanding 
the verdict, including the affect that state law attributed 
to fee revival of a cbrpomte charter. 

OUTCOME: Judgment in fever of the finance company 
and against die dealership owner on ajinounts owed under 
a promissory note was affirmed. Judgment 
aotwittistanding the veardict in favor of the mamifeeturer 
and finance company and against the dedership was 
vacated. Ihe case was renjmided for reentry of the 
judgment m fevor of ^e dealer^p and e^smist the 
manufedurer and finance company. 

LexisNe^is(R) Headnotes 



CivU Procedure > Joinder of Claims & Parties > 

Capacity of Parties 

[HNl] Fed. R. Civ. P. 17(b) provides that the capacity of 
a corporation to sue or be sued shall be determined by frte 
law under which it was oi^mized. The rule codifies the 
principle that die issue of a cojporation's capacity to sue 
is a question of substantive law. 
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Business & Corporate Entities > Corporations > 

Governance 

Civil Procedure > Joinder of Claims & Parties > 

Capacity of Parties 

[HN2] Under MA. Code AntL, Coips. *& Ass*ns, § 3-513 
(1975), the effect of revival is to validate all contracts, 
acts, matters anid tilings made, done and perfonned witiiin 
the scope of its [charter by the corporattoo, its officers and 
agents during the time vdi^ the charter was void, with 
the same force [and effect and to all intents and purposes 
as if the chartdr had at all times remaiined in full force 
and effect. Allj; real and persona! property, rights and 
credits of the cjorporation at the tune its charter became 
void and of w^iich it was not divested prior to such 
revival shall be vested m tiie corporation, after such 
revival, as full^ as they were held hy tifcie corporation at 
the time its chaijter became void 

Civil Procedute > Joinder of Claims & Parties > 
Capacity of Parses 

[HNS] Fed. R[;Civ. P. 9(^ provides that it is not 
necessary to aver the edacity of a party to sue or be sued 
or flie authority of a psrty to sue or be sued in a 
repressitative, j;apacity or the le^ existence of an 
organized association of persons ithat is m^e a party, 
except to the extent required to show tite jurisdiction of 
the couit. Whenta party desires to raise an issue ^ to the 
legal existence df any party or the capacity of any party 
to sue or be sued or the authority c»f a party to sue or be 
sued in a representative ; edacity, he shall dp so by 
specijSe negative averment, which sktU include such 
supporting particulars as are peculiarly within the 
pleader's knowlejdge. 

CQtJKSEL: 

George W. Miller (Frank F. Roberson, Hogan and 
Hartson on bripf) for Chrysler Motors Corporation; 
Fenton L. Martin (Clapp, Somerville, Black & 
Honemann on brief) for Chrysler Credit Corporation; 
Robert F. Wood (Walter K Laake, Jr., Kaplan, Smith, 
Joseph, GreeiHvMd & Laake on brief) for Marvin H. 
Greenfiield and Superior Dodge, Inc. 



JUDGES: 

Butzner, 
and Widener, Chj 

OPINION BY: | 

BUTZNERi 



Judge, Field, Senior Circuit Judge, 
;uit Judge. 



These ^peals and oxiss ^peais arise out of siuits 
brought on fianchise and credit contracts between 
Chrysler Motors Corporation and Chrysler Credit 
Corporation, on the one hand, and, on the otirer, Marvin 
H. GreenJSeld and his vdioily owned corporation, 
Superior Dodge, hic. 

The jury found that Chrysler Motors had violated the 
Dealer^s Day m Court: Act, ISUS.C. S 1221 et seq., and 
was liable for fi^ud and tortious interference witii 
contract. It also found Chrysler Credit liable for jfeaud 
and breach of contract ft awarded Si^erior Dodge 
$115,584.00 i**2] and Gree^nfield $366,016.00 damages 
against both Motors and Credit 

On the consolidated c^e, the jiuiy found Superior, 
Greenfield, and his wife liable to Clirysler Credit m the 
amount of $66,653.02 on a promissory note. 

All of the parties moved for judgment 
notwithstanding tire verdict. The district court panted 
Motors' ^d Credit's raotioas against Superior on the 
ground that its charter had been revoked and it lacked 
capacity to sue. The court derried all other motions, nl 



nl Before trial the ccwirt severed counts 
charging that Motors and Credit had violated the 
anti-liust laws. After roliiig on the motions for 
judgment n.o.v., tiie court entsred final judgment 
on the issues tfiat had been tried by the jury and 
certified this appeal ptjrsuant to Rule 54(b) of the 
Federcd Rules of CMi Procedure. 

The parties have assigned numerous grcnmds of 
error. Motors and Credit assert that the evidence was 
insufficient to sustain the verdict, that the court 
improperly admitted certain evidence, and that it erred in 
its [**3] Instructions to tiie jury. Motors contends that 
the statute of limitations bars Gtejenfield's recovery 
against it. The Greenfields and Superior charge that the 
court erred in mstructmg the jury witlii respect to Credit's 
claim against tliem on the promissory note. Regarding 
their suit agahist botii Motors and Credit, fliey complain 
the court erred by not instructing the jury that they could 
award punitive damages and by jjranting judgment 
agamst Superior notwitiistanding the Visrdict in its fevor. 

Upon consideration of the briefs, record, and oral 
^gument, we affirm all the rulings of tiie trial court 
except its grairt of Motors' and Credit's motions for 
judgment n.o.v. against Superior. Only tiiis ruling merits 



OFIMON: 

[*6t7] BUTZNER, Circuit Judge: 



On April 18, 1973, Maryland fiDcfeited Sigjerior's 
charter for failure to pay taxes. On November 18, 1974, 
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the district court granted Motors' and Credit's motions to 
amend their answers to rms^ the issue of capacity to sue. 
At faial Credit introduced into evidence a letter from tiie 
M^bnd Dg^artmetit of Assessment and Taxation 
certifying that' Superior's charter had been annuUed; 
Superior introduced no contradictory proo£ At the 
conchision of s^l the [**4] evid^ce, Motors and Credit 
moved for a directed verdict on a number of grounds^ 
including SxiEpetior^s lack of ca?>acity. The court denied 
the motion andidid not submit this issue to the juty. The 
juiy then returned a verdict in fevor of Superior, and on 
December 30, 1974, the court entered jud^ent on the 
verdict. Whilp the motion for judgment n.o.v. was 
pending, Superior paid the corporate tspies ihat were due 
and revived its charter on January 31,1 975 . 

The district court decided the motion for judgment 
n.o.y. on May 15, 1975. It ruled that the i^vival of the 
charter w^s of no consequence. It reasoned that under 
the amended pleadings the issue of Suiperior's capacity 
was an issue of fact, and, since Superior mtroduced no 
proof of its capacity during ftie trial, the jury's verdict irt 
its fevor was unsupported by tie evidence. It therefore 
amended its ju^^ent to provide that Superior should 
recover nothing [from Motors and Credit. 

[HNl] Federal Rule of Cml Procedure J 7(b) 
provides: "The jCapacity of a corporation to sue or be 
sued &haU:be dfiifemined E*61S] by the law under vsdiich 
it was oiganlzed." The rule simply cta^fies the well 
established pimbiple that the isstie of a corporation's 
[**5] capacity [to si^ is a question of substantive law. 
See Oklahoma Ifatural Gas Co. v. OMahoma, 273 U.S. 
257, 25S^6Q, 71 I. Ed 634, 47 S. Ct 391 (1927); 6 
Wri#it and Miller, Federal Practice and Procedure § 
15^ 0.971). [superior is a Maryland corporation. 
[HK2] Under Mtoand law the effect of revival is to 



". . . validate all contracts, acts, matters 
and thin^ made, done mA performed 
wifiiin ^e scope of its charter by the 
corporation, lis officers and agents during 
the time tvhen &e charter was void, with 
the same JTorce and effect andi to alii intents 
and purposes as if the charter imd at all 
times retrained in fiill force a];id effect* 
All real aiid personal property, rights and 
credits ol^tiie corporatioh at the time its 
charter became void and of which it was 
not divested prior to such revival shall be 
vested irt the corporation, after such 
revival, a^ fUlly as they were held by the 



corporation at the time its charter became 
void."n2 



This statute, as interpreted by Ihe Maryland Court of 
Appeals in Redwood Hotel, Inc. v. Korbien, 197 Md 
514, 80 A.2d 28 (1951), requires reversal of the district 
courts judgment ao.v. for Motors and p*61 Oedit 

n2 2B Ann- Code of Md. Art. 23, § 
85(d)(1973 Repl. Vol.). The statute was revised, 
without substantive change, in 1975, see Ann. 
Code of Md, Corporations and Associations, § 
3^513 and Revisor's Note (1975). 

In 1949 Redwood Hotel, Inc., forfeited its charter. 
Hie next year, it filed a petition in e<^ly, vMoh was 
dismissed for reasons other than the c»jpor^ion's lack of 
capacity. While its appeal fram the order of dismissal 
vm& pending. Redwood revived its dliarter. Its opponent 
Korbien argued that the appeal should be dismissed on 
the ground ihat Redwood's charter had been forfeited 
before it filed the petition, so it lacked capacity to sue. 
The Maryland Court of Appeals denied the motion to 
disiniss, because the statute retroactively vaUdated the 
capaci^ of the cOTporation to sue throu^ the revive of 



The district court did not advert to Redwood, and 
Motors and Credit seek to distinguish it by pointing out 
that the hotel corporatian's lack of edacity [**7] to sue 
was hot rmsed at trial For this reason, they argue. 
Redwood deals only with the capacity of a Maryland 
corporation to appe^ wliei^ its chartei: has been revived. 
AdditionaEy, they say, when lack of capacity is pleaded 
in accordance with Federal Rule of Civil Procedure 9(a)^ 
the denial raises an issue of fitct whidhi must be resolved 
before verdict n3 



n3 [HN3] Fed, R Civ. P. 9(a) provides: 



"It is not necess^ to aver the 
capacity of a party to sue or be 
sued or the auiority of a party to 
sue or be sued in a reptesentative 
capacity or the legal existence of 
an organized association of 
persons that is made a party, 
except to the extent required to 
show the jurisdiction of the court. 
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When a p^iy desir&s to raise an 
issue as to the legal existence of 
any party or the edacity of any 
party to sue or be sued or the 
EHithorlty of a party to aie or be 
sued in a representative capacity, 
he shall do so by specific negative 
avennent, which shall include such 
supportmg particulars as are 
peculiarly within the ple£«fer's 



this ^peaL, and the other p^es shall bear t 

CGSte. 



In inew of our disposition of fee case, we 
need nol reach Superior's additional claims that 
Motors tiid not comply with Rule 9(a) and that 
Credit is} estopped from asserting lack of capacity 
because ^t broi^ suit against Superior. 

[**8] 

We do not t^ad Redwood or UiilQ 9(a) asnairowlyas 
Motors and Credit Redwood deals with a corporation 
that lacked capiity to sue at the time it filed suit. Like 
Superior, it did not revive its charter until after judgment 
The Msrykmd Court of Appeals noted that since the 
corporation wasj in existence at the time the appeal was 
heard, the case should be decided on the merits. 
Redwood teaches that the Maiytand statute should be 
applied to valida(te a corporation's revived edacity to sue 
until the case is finally decided on appeal. Consequently, 
die distiict court should liave considered all of the 
chcumsl^ces existing ^ the time it decided the motion 
for judgEtt^t n.o.v., including the effect that |*619] 
Maryland Jaw attributes to fiie revival of the corporate 
charter. 

does 



Rule 9(a) 
it only tells 
capacity; must be 
issue, once 
17(h), we must 
revival of 
Rule 

compromise 
which underlies 
Redwood, we 
Superior's charter 
period the : charter 



how 



i raised. 



F Superior's 



t**9] 



hold 



not require a different: conclusion, for 

the facttial issue of a corpomtion's 

raised. Itule 17(b) prescribes how tiie 

should be decided. Applying Rule 

^ve full retroactive recognition to the 

charter after judgment To interpret 

requiring revival before judgrnent would 

the policy of deferertce to state law 

Rule 17(b). Therefore, following 

that the January 3 J, 1975, revival of 

validated its capacity tc^ sue during the 

was revojced. 



the judgment is aflSfflied in part and vacated in part, 
and the case is remanded for die reentry of judgment in 
favor of Supeidpr agamst both Motors eaid Credit^ 
together with itS; dosts. Si^>erior shall recover its costs on 
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I„ Trrnig Van La, state and declare undet penalty of pej^iuy that I am a citizen of tiie 
United ^tates and that my place of business iti die City of Washington, Disttict of Columbia, 
I am ovbr the age of eighteen (18) years and riot a party to the above encaptioned action. 
My business address is 1200 New Hampshttre Avenue, Northwest, Washington, District of 
Columbia 20036. 

On the day set forth below I served the witbin "REPLY MEMORANDUM IN 
SUPPCfRT OF MOTION TO STRIKE" in Qvil Action No.: 05-01577 RMC in the 

United ^tates District Court for the Distidct of Columbia on each of the Defendants by e- 
mail "pdf file and by pkciog a true copy thereof enclosed in a sealed envelope with first 
dass Postage tbereon fully prepaid, in the United States Postal Service Mail depository at 
Washington City within the District of Columbia, addressed to each of the following: 

i 

Ms. Lynn E. CaUdbos 

Attorney at Law 

Holland & Kni^t, LLP. 

2099' Pemisyivania Avenue, Northwest (Sxiite #100) 

Washington, District of Columbia 20006 

(Counsel for Air Fiance) 
i ynn.calMns(gj:bldaw.com 

Brace L* Matcus ^ Esquiie 

Marcus & Bonsib 

6411 IvyLane (Suite #116) 

Greetibelt, Maryland 20770 
(Counsel for Suburban Travel) 
bmarcus{a);marcusbonsibxom 

A copy of this same document was e-mailed in "pdf ' format to counsel at the e-maii 
address under each of their names at approxitnateiy 8:00 a.m. on October 13, 2005. 

Iideclare underpetialty of perjury imder the laws of the United States and those of 
tbe District of Columbia that die foregoing is true and correct pursuant to 28 United States 
Code%1^46. 

Executed at Washington City, within the District of Columbia on October 13, 2005. 




TRUNG VAN LA 
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